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SCREENCRIB HOLDINGS LLC 

ACTION BY WRITTEN CONSENT OF THE SOLE MEMBER 

 

 Pursuant to Section 18-302(d) of the Delaware Limited Liability Company Act (the “LLC Act”), the 

undersigned, being the sole member (the “Member) of Screencrib Holdings LLC, a Delaware limited liability 

company (the “Company”), acting as the general partner of Screencrib Platform GP, LP, a Delaware limited 

partnership (the “General Partner”), hereby consents to the following actions and adopts the following 

resolutions by written consent without and in lieu of a meeting: 

Investment in The Last Swim Film  

RESOLVED:  That, after full and careful consideration of the proposed [insert description of nature 

of participation or investment] in [insert name of Project] by way of [insert description of what the transaction 

with / investment in ProjectCo will be (e.g., purchase of the capital stock or other securities)] (the 

“Transaction”) of [Insert Name of ProjectCo] (“ProjectCo”), the Transaction be and hereby is approved.  

RESOLVED, FURTHER: That the Company, in its capacity as the general partner of the General 

Partner, and such General Partner acting in its capacity as the general partner of the Screencrib Platform LP, a 

Delaware multi-series limited partnership (the “Master Partnership”), be, and hereby is, authorized and 

instructed to take the actions set forth in the following resolutions in furtherance of the Transaction. 

Establishment of Series  

RESOLVED:  That the Company, in its capacity as the general partner of the General Partner, and 

such General Partner acting in its capacity as the general partner of the Master Partnership, hereby establishes 

[Name of Series] (the “Series”) as a separate and distinct “protected series” of the Master Partnership for 

purposes of Section 17-218 of the Delaware Revised Uniform Limited Partnership Act (the “LP Act”) and a 

separate and distinct “series” for U.S. federal income tax purposes. 

RESOLVED, FURTHER: That the general partner of the Series shall be, and hereby is, the General 

Partner  

RESOLVED, FURTHER: That the assets associated with the Series (and such assets shall not be 

associated with the Company generally or with any other series of the Master Partnership) shall be, and hereby 

are, to be used primarily to effect the Transaction.   

RESOLVED, FURTHER: That (i) the form, terms and provisions of, and the performance of the 

transactions contemplated by, the Series Appendix (the “Series Appendix”) to the Limited Partnership 

Agreement of the Master Partnership (the “LPA”) in substantially the form presented to the Member and 

attached hereto as Exhibit A, be, and they hereby are, authorized and approved in all respects and (ii) the Series 

established hereby and the rights and obligations of the partners of the Series shall be, and hereby are, governed 

by the Series Appendix together with the LPA.  

RESOLVED, FURTHER: That the standard form of corporate banking or financial resolutions of 

such banks or financial institutions necessary to accomplish the foregoing are approved and adopted as the 

resolutions of the Series, and the officers of the General Partner, the Company, and the Member are authorized 
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to execute, certify, and deliver a copy thereof to such banks or financial institutions as the resolutions of the 

Company. 

 

RESOLVED, FURTHER: That the Company, in its capacity as general partner of the General Partner, 

and such General Partner in its capacity as the general partner of the Series, and the Series be, and they hereby 

are, authorized to direct the responsible attorneys, paralegals and corporate assistants of Wilson Sonsini 

Goodrich & Rosati to submit on behalf of the Series, an online application for a federal employer identification 

number on Form SS-4. 

RESOLVED, FURTHER: That the Company, in its capacity as general partner of the General Partner, 

and such General Partner in its capacity as the general partner of the Series, and its designees, in consultation 

with legal counsel, are authorized and directed to take any and all additional actions and file any other 

documents necessary to carry out the intent and purposes of the foregoing resolutions. 

RESOLVED, FURTHER: That all actions taken heretofore by the authorized persons and officers of 

the Company and the Member with respect to all matters contemplated by the foregoing resolutions and the 

transactions contemplated thereby are hereby approved, adopted, ratified, and confirmed. 

RESOLVED, FURTHER: That the Company, in its capacity as general partner of the General Partner, 

and such General Partner in its capacity as the general partner of the Series, and each of its authorized persons, 

officers or designees is authorized and empowered to take all such actions (including, without limitation, 

soliciting appropriate consents or waivers from members) and to execute and deliver all such documents as may 

be necessary or advisable to carry out the intent and accomplish the purposes of the foregoing resolutions and 

to effect any transactions contemplated thereby and the performance of any such actions and the execution and 

delivery of any such documents shall be conclusive evidence of the approval of the Member and all matters 

relating thereto. 

Offering of Limited Partner Interests in the Series 

 

RESOLVED: That the form, terms, and provisions of, and the performance of the transactions 

contemplated by, the PPM Series Appendix (the “PPM Appendix) to the Confidential Private Placement 

Memorandum of the Master Partnership, as amended and supplemented through the date hereof, in the form 

presented to the Member (the “Memorandum”), be, and they hereby are, in all respects authorized and approved. 

 

 RESOLVED, FURTHER: That the form, terms, and provisions of, and the performance of the 

transactions contemplated by, the Subscription Agreements in respect of interests in the Series (the 

“Subscription Agreements”), in the form presented to the General Partner and made available to prospective 

investors, be, and they hereby are, in all respects authorized and approved.  

 

RESOLVED, FURTHER: That the form, terms and provisions of the Investment Advisory 

Agreement between the Series, the General Partner, and Screencrib Advisors LLC (the “Investment Adviser”) 

(the “Investment Advisory Agreement”), in substantially the form presented to the Member and as attached 

hereto as Exhibit B, be, and they hereby are, in all respects authorized and approved. 

 

 RESOLVED, FURTHER: That the acceptance of subscriptions from investors and the admission of 

such investors to the Series, in each case with respect to the capital commitment amount specified for such 

investor, be, and each such acceptance and admission hereby is, authorized and approved. 

 

RESOLVED, FURTHER: That each officer of the Company (each, an “Authorized Person”) 

individually be, and each of such persons hereby is, authorized and directed, in the name and on behalf of the 
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Company, in its capacity as the general partner of the General Partner, including on behalf of the Series and 

any other related vehicle, to accept the Subscription Agreements of investors in such commitment amounts and 

in respect of the Series or other associated investment vehicle of the Series as such Authorized Person may 

determine.  

 

RESOLVED, FURTHER: That each Authorized Person be, and each of them individually hereby is, 

authorized and empowered, in the name and on behalf of the Company, including on behalf of the Series or 

other associated investment vehicle of the Series, to execute and deliver each of (i) the Subscription 

Agreements, (ii) the LPA (and, together with the Memorandum and the Subscription Agreements, (the “Series 

Offering Documents”), (iii) the Investment Advisory Agreement, and (v) such other agreements, certificates or 

other documents as any such Authorized Person may deem necessary or appropriate, in the forms presented to 

such Authorized Person, with such changes and additions thereto, or in such other forms, as the Authorized 

Person executing each such agreement shall approve, as well as such other agreements, certificates, filings or 

other documents that such Authorized Persons may deem necessary or appropriate in connection with the 

organization or operations of the Series or other affiliated entity.  

 

RESOLVED, FURTHER, that it is desirable and in the best interests of the Series that the Series’ 

securities issued pursuant to the Series Offering Documents be exempted from the registration requirements 

under the Securities Act of 1933, as amended, and all applicable state securities laws and the applicable 

securities laws of any other jurisdiction; that the officers of the Company be, and each of them hereby is, 

authorized to perform on behalf of the Company, in its capacity as general partner of the General Partner, and 

such General Partner in its capacity as the general partner of the Series, any and all such acts as they may deem 

necessary or advisable in order to comply with such regulations, and in connection therewith to execute and file 

all requisite instruments, consents, notices and other documents; and execution by such officers of any such 

instruments, consents, notices or other documents or the taking of any action by such officers in connection 

with the foregoing matters shall conclusively establish such officers’ authority therefor from the Company and 

the approval and ratification by the Company of the instruments, consents, notices and other documents 

executed and the action taken. 

 

RESOLVED, FURTHER: That the officers of the Company be, and each hereby is, authorized to add 

any further particular resolutions that may be required by the “blue-sky” or securities laws of the particular 

states or jurisdictions with respect to such securities, and that any such resolutions as added shall be considered 

as having been adopted and approved hereby. 

 

RESOLVED, FURTHER: That the Company, in its capacity as general partner of the General Partner, 

and such General Partner in its capacity as the general partner of the Series , and its agents are authorized and 

directed to take all action necessary to carry out the functions relating to the prevention of money laundering 

and terrorist financing and that the Member or any officer of the Company is authorized to perform all such 

acts for these purposes on behalf of the Company, in its capacity as general partner of the General Partner, and 

such General Partner in its capacity as the general partner of the Series, as they, in their absolute discretion, 

consider appropriate 

 

RESOLVED, FURTHER: That any of the documents, agreements, or arrangements in respect of the 

Company and the Series and other affiliates be amended as any Authorized Person may deem necessary or 

appropriate in connection with any revisions to the structure for such entities and their associated owners. 

 

 RESOLVED, FURTHER: that all actions heretofore taken by any Authorized Person, any principal, 

officer, or employee of the Investment Adviser, or any agent, advisor or designee of the foregoing, on behalf of 

the Company, in its capacity as general partner of the General Partner, and such General Partner in its capacity 

as the general partner of the Series, or the Series  or any other affiliate thereof, in connection with the subject 
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matter of the foregoing resolutions, including, without limitation, in connection with the offering of interests in 

the Series or other affiliate thereof, pursuant to the Series Offering Documents, be, and they hereby are, 

approved, ratified, and adopted in all respects. 

Omnibus Resolutions 

RESOLVED FURTHER:  That any and all actions taken by the designees or authorized persons of 

the Member, the Company, and/or the General Partner to carry out the purposes and intent of the foregoing 

resolutions prior to their adoption are approved, ratified, and confirmed. 

RESOLVED FURTHER: that the Company, in its capacity as the general partner of the General 

Partner, and such General Partner acting in its capacity as the general partner of the Series, be and hereby is 

authorized and empowered, for and on behalf of the Series, to take or cause to be taken any and all such actions 

and to enter into, execute and deliver any and all such acknowledgments, agreements, certificates, contracts, 

instruments, notices, statements, and other documents, and to effect any necessary filings with any and all 

appropriate regulatory authorities, state and federal, as may be required or as the Company, in its capacity as 

the general partner of the General Partner, and such General Partner acting in its capacity as the general partner 

of the Series, may deem necessary, advisable or appropriate to effectuate and carry out the transactions 

contemplated by, and the purposes and intent of, the foregoing resolutions; all such actions to be performed in 

such manner and all such acknowledgments, agreements, certificates, contracts, instruments, notices, 

statements, and documents to be executed and delivered in such form as the Company, in its capacity as the 

general partner of the General Partner, and such General Partner acting in its capacity as the general partner of 

the Series, performing or executing the same shall approve, such performance or execution and delivery thereof 

to be conclusive evidence of such approval and the approval of the Company, in its capacity as the general 

partner of the General Partner, and such General Partner acting in its capacity as the general partner of the 

Series; and be it further 

RESOLVED FURTHER: that the authority granted to the Company, in its capacity as the general 

partner of the General Partner, and such General Partner acting in its capacity as the general partner of the 

Series, under the foregoing resolutions shall be deemed to include, in the case of each such resolution, the 

authority to perform such further acts and deeds for and on behalf of the Series as may be necessary, advisable 

or appropriate, in the judgment of the Company, in its capacity as the general partner of the General Partner, 

and such General Partner acting in its capacity as the general partner of the Series, to carry out the transactions 

contemplated thereby, and all acts and deeds previously performed by the Company, in its capacity as the 

general partner of the General Partner, and such General Partner acting in its capacity as the general partner of 

the Series, or counsel to the Series prior to the date hereof that are within the authority conferred by the 

foregoing resolutions be and they hereby are approved, ratified, and confirmed in all respects as the authorized 

acts and deeds of the Company, in its capacity as the general partner of the General Partner, and such General 

Partner acting in its capacity as the general partner of the Series. 

 

[Remainder of page intentionally left blank; signature page follows] 
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IN WITNESS WHEREOF, the undersigned has executed this Action by Written Consent this 

Wednesday, of 13Th September, 2023 

 

MEMBER:  

SCREENCRIB LIMITED 

  

 

By:   

Name: Ruby Walden 

Title: Director 
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EXHIBIT A 

 

Series Appendix to the Limited Partnership Agreement of the Master Partnership
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EXHIBIT B 

 

Investment Advisory Agreement 
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